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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT, dated as of
May 3, 2000 (as amended, supplemented or otherwise modified from time to time, the
“Intellectual Property Security Agreement”), is made by each of the signatories hereto
(collectively, the “Grantors”) in favor of PNC Bank, National Association., as agent (in such

capacity, the “Agent”) for the Lenders (as defined in the Revolving Credit and Security
Agreement referred to below).

WHEREAS, the Borrowers have entered into a Revolving Credit and Security
Agreement, dated as of May 3, 2000 (as amended, supplemented, replaced or otherwise modified
from time to time, the “Revolving Credit and Security Agreement”), with the financial
institutions from time to time party thereto and the Agent. Capitalized terms used and not
defined herein have the meanings given such terms in the Revolving Credit and Security
Agreement.

WHEREAS, under the terms of the Revolving Credit and Security Agreement, the
Grantors have granted a security interest in certain Collateral, including, without limitation,
certain General Intangibles of the Grantors to the Agent for the ratable benefit of the Lenders,
and have agreed as a condition thereof to execute this Intellectual Property Security Agreement
for recording with the United States Patent and Trademark Office, the United States Copyright
Office, and other applicable Governmental Authorities including, without limitation, the
Canadian Copyright Office, the Canadian Trademark Office, the Canadian Patent Office and the
Canadian Industrial Design Office (collectively, the “Canadian Intellectual Property Office”).

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Grantors agree as follows:

SECTION 1. Grant of Security. Each Grantor hereby grants to the Agent for the
ratable benefit of the Lenders a security interest in and to all of such Grantor’s right, tit?e and
interest in and to the following (the “Intellectual Property Collateral”), as collateral secuqty for
the prompt and complete payment and performance when due (whether at the stated maturity, by

acceleration or otherwise) of such Grantor’s Obligations:

(a) (i) all trademarks, service marks, trade names, corporate names, company
ade styles, logos, or other indicia of origin or source

names, business names, trade dress, tr : . her urce

identif:wation trademark and service mark registrations, and applications for'tradem?lrk or. stiaﬁon
, - - - - -

mark registrations and any new renewals thereof, including, without limitation, each regis

and application identified in Schedule 1, (if) the right to sue or otherwise recover for any and all

past, present and future infringements and misappropriations thereof, slii) all.ti:lcome‘;cioifﬁletrlzfo,
’ d hereafter due and/or payable Wi resp ‘
damages and other payments now an _ ayabl e
i i imitati 11 licenses entered into 1n conneec ,
i ng, without limitation, payments under 2 ses :
S:slg:rlnfges and payments for past, present or future infringements thereof), and (iv) all other
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rights of any kind whatsoever of such Grantor accruing thereunder or pertaining thereto, together
in each case with the goodwill of the business connected with the use of, and symbolized by,
each of the above (collectively, the “Trademarks™);

(b) (1) all patents, patent applications and patentable inventions, including,
without limitation, each patent and patent application identified in Schedule 1, (11) all inventions
and improvements described and claimed therein, (iii) the right to sue or otherwise recover for
any and all past, present and future infringements and misappropriations thereof, (iv) all income,
royalties, damages and other payments now and hereafter due and/or payable with respect thereto
(including, without limitation, payments under all licenses entered into in connection therewith,
and damages and payments for past, present or future infringements thereof), and (v) all reissues,
divisions, continuations, continuations-in-art, substitutes, renewals, and extensions thereof, all
improvements thereon and all other rights of any kind whatsoever of such Grantor accruing
thereunder or pertaining thereto (collectively, the “Patents™);

(c) (1) all copyrights, whether or not the underlying works of authorship have
been published, and all works of authorship and other intellectual property rights therein, ali
copyrights of works based on, incorporated in, derived from or relating to works covered by such
copyrights, all right, title and interest to make and exploit all derivative works based on or
adopted from works covered by such copyrights, and all copyright registrations and copyright
applications, and any renewals or extensions thereof, including, without limitation, each
registration and application identified in Schedule 1, (ii) the rights to print, publish and distribute
any of the foregoing, (iv) the right to sue or otherwise recover for any and all past, present and
future infringements and misappropriations thereof, (iv) all income, royalties, damages and other
payments now and hereafter due and/or payable with respect thereto (including, without
limitation, payments under all licenses entered into in connection therewith, and damages a.md
payments for past, present or future infringements thereof), and (v) all other rights of any kind
whatsoever of such Grantor accruing thereunder or pertaining thereto (“Copyrights™);

(d) (i) all trade secrets and all confidential and proprigtary ir%forma.tion,
including know-how, manufacturing and production processes and tf:chmques, {nventg)ns,
research and development information, technical data, financial, marketing and bu§1n<i§s atazi
pricing and cost information, business and marketing plans, .and-custc?mer gnd supplier1 1s(t.§)a;rtlle
information, including, without limitation, any of the foregoing identified in Schgdu el, tlsl the
right to sue or otherwise recover for any and a11. past, present and future 1nfr1ngtesm§c1)1w ane
misappropriations thereof, (iii) all income, royalt.1es, dgmaggs and lgtbc:rtiziymae}rllm o
hereafter due and/or payable with respect thereto (including, without limitation, p

i ' resent or
all licenses entered into in connection therewith, and damages and payments for past, p

: . ¢
future infringements thereof), and (iv) all other rights of any kind whatsoever of such Grantor

111 1 (13 r th) ;
accruing thereunder or pertaining thereto (collectively, the rade Secrets”) |
ther written or oral, providing for.the
(A) any right to use any Trademark or Trade Secret, (B) any right

invention covered in whole or in part by a Patent, and i‘C) any
without limitation, the grant of rights to manufacture,

(e) (i) all licenses or agreements, whe

grant by or to any Grantor of:
to manufacture, use or sell any inv
right under any Copyright including,
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distribute, exploit. anq sell.materials derived from any Copyright including, without limitation

an?if olf] the foregoing identified in Schedule 1, (ii) the right to sue or otherwise recover for an ;

an al11 past, present a%nd future infringements and misappropriations of any of the foregoin )

E:ilt)ha ! 1ncotn:}c;, royaztles, damages and other payments now and hereafter due and/or payablge;
respect thereto (including, without limitation 1

. ; , , payments under all licenses entered into in

connection therewith, and damages and payments for past, present or future infringements

thereof), and (iv) all other righ i
’ ghts of any kind what . :
pertaining thereto; and y soever of such Grantor accruing thereunder or

(D) any and all proceeds of the foregoing.

Section 1.1.  Exception re Last Day. The |
' . ast day of the term of each lic
granted to any Grantor with respect to any Canadian Intellectual Property Collateral shal?nljz

excepted for the grant of security and shall not form part of the Intellectual Property Collateral

Each Grantor shall stand possessed i : .
directs. P sed of that day in trust to assign and dispose of it as Agent

Section 1.2.  License/Assignment of Intellectual Property. For the purpose of

Ie{ri:lll\r:i ggé?;d?tf 3;}(’1 Rgii::;vir t(j(X exercise the rights. and remedies under this Agreement or the
possession of, hold reservlz y Agreement (including, without limitation, in order to take
i disl;ose O} fnteuect& {)rocess, assemble, prepare for. sale, market for sale, sell or

. . ' al Property Collateral) at such time as Agent shall be lawfully
entitled to exercise such rights and remedies, each Grantor hereby grants to Agent, for the benefit
of Agent and Lenders, an irrevocable, non-exclusive license (exercisable without payment of
royalty or other compensation to such Grantor) to use, license or sublicense any Intellectual
Property Collateral now owned or hereafter acquired by such Grantor, and wherever the same
may be located, and including in such license access to all media in which any of the licensed
items may be recorded or stored and to all computer software and programs used for the
compilation or printout hereof. In addition, upon receiving written demand from Agent after a
default has occurred, each Grantor shall assign the Intellectual Property to whomever Agent
directs, including to Agent. Each Grantor appoints any officer or director of Agent to be its
attorney in accordance with applicable law including the Powers of Attorney Act (Ontario) with
full power of substitution and to do on such Grantor’s behalf anything that is required to assign,
license, sublicense or transfer, and to record any assignment, license, sublicense or transfer of,
the Intellectual Property Collateral. This power of attorney, which is coupled with an interest, is

irrevocable until the release or discharge of the security interests in favor of Agent.

est created hereby is intended to

Section 1.3.  Attachment. The security inter :
d by Grantors and delivered to

attach when this Intellectual Property Security Agreement is signe

Agent.

SECTION 2. Recordation. Each Grantor authorizes and requests tha.t the
Register of Copyrights, the Commissioner of Patents and Trader.narks a.nd' any other apphcal_ale
government officer in any applicable jurisdiction including, w1t.hout limitation, the Canadian
Intellectual Property Office, record this Intellectual Property Security Agreement.
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SECTION 3. Execution in Counterparts. This Intellectual Property Security

Agreement may be executed i any number of counterparts (including by telecopy), each of
which when so executed shall be deemed to be an original and all of which taken together shall

constitute one and the same agreement.

SECTION 4. Governing Law. This Intellectual Property Security Agreement
shall be governed by, and construed and interpreted in accordance with, the law of the State of
New York.

Section 4.1.  Copy of Agreement. Each Grantor hereby acknowledges receipt of
a copy of this Intellectual Property Security Agreement.

SECTION 5. Conflict Provision. This Intellectual Property Security Agreement
has been entered into in conjunction with the provisions of the Revolving Credit and Security
Agreement. The rights and remedies of each party hereto with respect to the security interest
granted herein are without prejudice to, and are in addition to those set forth in the Revolving
Credit and Security Agreement, all terms and provisions of which are incorporated herein by
reference. In the event that any provisions of this Intellectual Property Security Agreement are in
conflict with the Revolving Credit and Security Agreement, the provisions of the Revolving
Credit and Security Agreement shall govern.

LA_DOCS\517698.3 [W97]
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IN WITNESS WHEREOQF, each of the undersigned has caused this Intellectual
Property Security Agreement to be duly executed and delivered as of the date first above written.

GRANTORS:

VISTA INFORMATION SOLUTIONS, INC.,
a Delaware corporation

r)\ N o7
By: 4 ) LT ieic /cV{"
Name: ¢&.5 A.vy e
Title: Vice fios5ide nt /HSSf D7 fa

L

/
VISTA ENVIRONMENTAL INFORMATION,
INC., a Delaware corporation

? X | \ |

By: %W;é e
Name: &. > Hay, Hon “

Title:  (sec ficsident|Asst St by

E/RISK INFORMATION SERVICES,
a California corporation

By: -%L({{_i L

Name: 6/' 'S, Hemd fon
Title: Vice V/Vglcgnf'/ﬂSS}.SZe//(%

GEOSURE, INC,,
a Delaware corporation

By: }g/fiéua/év{—’—

Name: &,3 . Har Hon
Title: Vice President| Asst. 5»?513{367

GEOSURE, L.P., .
a New York limited partnership
By: GeoSure, Inc., its general partner

By: % ’ L
Name: &-5. Mo l4on
Title: Vice Aesi deat{fssh See /z#w{

S-1
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ENSITE CORPORATION OF DENVER,
a Colorado corporation

By: >\K/{7é{¢a/é:£—\

Name: & . jlaowy Hon .
Title: Vice {17 sqctent /Ks‘%. S0 f’ML(

ECOSEARCH ACQUISITION, INC.,
a Delaware corporation

X
\« 7
By: Zf%/(]éé ééé/('v(/—
Name: ¢t .5 /;/n./m /e
Title: \/)(,'[/ [ ‘cé{ir? f //k SH :9(1 e £a fl//

ECOSEARCH ENVIRONMENTAL
RESOURCES, INC.,
an Indiana corporation

By: ?X 1%{«6{ vﬂé—

Name: ¢ .5 oo Han
Title: Viee Fresdident/Hsst. Secie /M(

NRC ACQUISITION, L.L.C,,
a Delaware limited liability company

By: GeoSure, L.P., 1 managing member
By: GeoSure, Inc., it al partner ,
: (,a/é/vl—~

By
Name: &, 5. Hvn Idon
Title: V,ce. FréSicent [Asch &a/aéni

NRC INSURANCE SERVICES, INC,,
a North Carolina corporation

By: Mzuu@L

Name: £ -5 Faru tHon 7
Title: .o Pesoeat|Assh 6&/47&/7
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VISTA DMS, INC.,
a Delaware corporation

By: ?/Xf]ﬁéacc,dﬂﬂ

Name: £, <. Heom (fon
Title: Vr (o ﬂ((lgl (5/({11" //4& 'S}- ﬁéﬂ{/ der

VISTAINFO CANADA, INC., ]
an Ontario corporation

By:
Name: »-:\T)'L- PRQN C.“_'- [N
Title: .., e A ran

\
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STATE OF CALIFORNIA )
) ss.
COUNTY OF SAN DIEGO )

On May 4, 203&Jefore me, ROBBINC POWELL, Notary Public, personally appeared
Howildou  dud 8Bidn Conee :

‘personally known to me
or

X proved to me on the basis of satisfactory evidence
to be the person whose name is subscribed to the within instrument and acknowledged to me that

he executed the same in his authorized capacity, and that by his signature on the instrument the
person, or the entity upon behalf of which the person acted, executed the instrument.

WITNESS my hand and official seal

B DO L

SIGNATURE OF NOTARY PUBLIC

(SEAL) B ‘

JWELL §

4 " 260343

oA 0ih .-CALIFORNIA &3
&8t} shn . GO COUNTY ©

Mv Commission Expires
APRlL 18, 2004 l
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